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1. IELLY-OURE FAINT CWPANY, INC., a Czlifornia

curicraticn, hereinalter referred Yo as K-, desires to purchase
11 '¢f the issued and cutstandin:, grederra2d and comnon stock of
00 TEXTUISS COREUGRNTION, a Califconia cv peratiovn, hereinafter
raoerrcd te as FACC fron the undsruigned ovwners and holders there-
.y wereinafter individually and jointly referred to as the
2ol lCers,

2, K- hercty coffers tc puy and the undersizned share-
3 aders hereby inaividealiy and jcintiy aore2 to sell to K-M dl11
o their holéings of sreferred or cumwnen shares:or bcth of PACO
ire 2xeiran,e fer sihares of the sls percent cunulative preferrad
stosl ol Keif, std such agreement harcby has the arrroval of PACO
TS CIRPCHATICN,

Ze The prelerred sharss of K-l shall be valued at par,
e dundred Deiloes {H100) per shure. Thée book value cf the
oo enn and preferred shares of FACO shull be deterxined as cf
suesmker 31, 1900, Ty the flvam of certifd publle accountants
Jresently representing FECO and shall be in the forma of a certified
¢.inlon zudit by sald firnm and shall be determined bty that firm
n aecerdence with sound accounting: rprinciples and in accordance
«lili the nethed the £ira has hereéofore apgllied in preparing the
saual statements cf FaCO, The shareholdas shall thereafter
raceive one share of the K-M (ne Hundred Dcllar ($100) preferred
s5uek valuea gt Jne Hundred Dollars ($10C) for each One Hundred
poiiars of /value of the shareholders cursicn and preferred shares
el rACC, provided, tivwever, that noe frectiocnal shares of K-H
vreierred steeksnall be 1ssued, but for chy value legs thzn One
iicndred Doilars to wnlch.a shareholder may be entitled, cash will
v .ald by K<t to said'shareholder vr shareholders for such

cllieronee,
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4. The pariless Tusther acknowledge that PACO 45 and
wili be al the tine of conswmation of thls agreement indebted to
certain ol 1ta shareholders for lozns and advances by said share-
hoiders tu FACO -and by way of eeeruzd and accruing bonwses, The
portles tnorefore Jurther agree that additlonzl shares of K-t
Do Huacred Dellzr (G 100) preferred. ztock valuced as herein set out

R

Lz tl he transfervad and deliverad to uald shareholders to whom

2 15 indekted in conslidaration for the cancellaticn of such
Liirbvedanesses by s#ld gharehclders, In the event any szid share-
ifer-creditor ohell bhe entltled to 2 fractionsl share of K-l
poeferned stosk, 0o such: fructicnal share shall be lssusd, but

18 shrpeshoclder-creditor shall recaive the valﬁe of such fraction-
ul shaee WL cash fron K-,

5. This roreenent is mace eubject to the following

>} Tuat thils agreenent shall ~eet with the approval of

L3 Comidissioner of Corporctions cf the State of California and

seid Cemmidsaioner shall issu? his peralt to K-M authorizing KoM
to iszue its One Hundred Deliar six percent preferred stozk to the
shupeholdere in acccrdonce herewitn, K- hereby agreeing to forthe
ivitih taize all sters necessary tu obtaln suzh permission;

b} That the certified opinion audit to be rendered by
- certifled public accountanis pursuant hereto shall reflect a
i:rua net worth of PLCU of approximetely tne liundred Thousand Dollari
i{3100,000) and shall meet with .the approval in every resapect of K-M,

&, In executing this agreement BERTHA A, MACKEY under-
stands and agrexs thet she is thereby becoming a party hereto both
o1 vehalf of the nstate of W, L, Maockey of which she is executrix
@ cn behzlf of herself as an individual as the sole heir, devigee
and legatece of said Zstate by the terms of the fast wWill of W, L,
rnckey, deceased, and that she will bLe bound oy the terms hereof
upon éistribution cof the assets of said Egtate, 1lncluding therein

.l -
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the shezrencldinzs of salcd Istate in PACO and the indebtedness of
ralld tc said Estate, to her,

7. The parties further hereby agree that tihls agreement
iy be 2xeeuted in duplicate coples In order to obtaln the signa-
Luras ol all parties lnvolved end thot the siznatwwe of any one

o uore purtles to fuy cne or acre coples of

[«

2id 2xreement shall
o deaned execution of the originul of gclid agreement in full by

adli galid purtles as though their signetures had besn affixed to

G T, R < o
Sdaud ULl oNdde

¢. Thke parties herato agree ihet any and all fees,
tra3tes cud exapenses of Lhis share transler uand exchanze sheil be

suzred egualliy by XS0 and FACO exceptling that any transfer taxes

coyanic hereundsr shall i

@ pald by the corporation whose shares

b

e Lelng so assessed or taxed upon such transfer or exchanze or

I\

wnon ilpspuience of siaies which may be necegsary for the conaswmation
auread,
JITNESE cur hands at the cate and place first atove set

Al e

o

KELLY-MOURE PAINT CQHEANY, INC,

By N Ao LM@ -

Fresident

an7<;) N
By :téém/ﬁ:;2>2§fe4{1£

Sggretarg

FACO TEXTURES CUIFARATION

By Z/~ - ',/'/{“,,c,ﬁ—{[,(:‘( s /{‘
President

end

By

S3ecretary

HUMBER OF SHARES

2,500
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WOUDLAFL and FRANCES D, WOODLAND,
T

Co 1’
Jo enants

IBA} Ch D aO’J.)LJIu

qzmag« -jn.u.

1. ,.-u-m)(,.f.. PALNT CO,, INC,., by
WwILL LA h. M\)\Ja{u‘ Fresident

n,,w‘.:.Y r.z.ucv*nm' Sz
,f-{, ' -/jf" 1// /
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Fihuad SRAED SHAREAZLERS
7/] 77 777 gﬁw

Il 4o rio

VERH Ro JGLISON

Leodiel 'H__.QL':?
RVERIN TN <(/\N\£‘~ - "

RLLO =i 0dts PAaINT OOl i‘f-J\Y IkC, BY

~TLLIAL B, MOORE, PRIY ID!“"I‘

A S bt ol i #

C. S e udO.)ur‘ND AND FRANCES D. NOOU..:./\L"D,

SO TERITS -

(A9

FRANCLS Dy WOQDLAND

o5 T RIRTANT ve

NUMBER QO SHARES

5,013

2,500

1,000

8,000
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